Declaration of David D. Kinley

1._I. David D. Kinlev, am the pregsident of _Sun West Cable, Ipnc.. the
general partner of Pacific Sun Cable Partners, L.P. ("Company®). I

have been active in the cable television industry since 1973. X
served as Chief of the Cable Television Bureau of the Federal
Communications Commission (“Commission") from 1973-1976. I
subsequently served as an officer of three cable television companies
from 1976-1985. I have been president of Sun Country Cable, Inc. and

its affiliate Sun West Cable, Inc. since 1986 and 1988 respectively.

2. The Company owns and operates a cable television system located in
the Town of Los Altos Hills in santa Clara County, California
("System"). As of May 1, 1993, the System provides cahle service to
approximately 1,020 subscribers, and has 35 channels of basic service,
15 of which are satellite signals.

3. As the Company’s president, I am responsible for the overall
financial operations of Company, including its ability to service
existing debt and attract the capital required to continue current
levels of cable service to subscribers. I also am familiar with the
provisions of Company’s franchise agreements with local authorities and

credit agreements with lenders.



4. At my direction, Company has analyzed how the Commission’s proposed
“benchmark" rates will affect its ability to continue to provide
current levels of cable service to subscribers as required under its
franchise agreement. In particular, Company has calculated the rates
it is permitted to charge its cable customers under the benchmark
standards. We have also projected the anticipated.amount of revenues
that would be generated under the benchmark rates, assuming no change

in the number of customers or selection of services.

5. At the present time~—-even without any rate reductions under the
Commission’s proposed regqulations--Company is not earning a net profit

on its cable service operations in the System.

6. Company’s current rates in the System exceed the benchmark rate
prescribed by the Commission. Our estimate is that, under the
benchmark approach, Company would be required to reduce its current
rates in the System by about 26.4%, resulting in an annual revenue loss
of approximately $97,320 or approximately 20.6%. The revenues we
calculate we would receive under the benchmark rates are insufficient
to meet our current expenses for the System, including principal and

interest payments.

7. 8uch a rate reduction would have an immediate, adverse and

irreparable impact on the Company’s ability to continue its current



level of service to subscribers of the System. In particular, the
projected cash flow reduction would make it impossible for the Systenm
to service its pro rata share of existing debt. If a similar reduction
in cash flow were to result from application of the benchmarks in the
other systems of the Company, this would cause both a technical default
with covenant compliance in existing loan provisions regarding ratios
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8. Upon the occurrence of the defaults described above, the Company’s

lender has the right to foreclose on all the assets of the System.

9. Adoption of benchmark rates also would impair the Company’s ability
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requIred by its franchise agreement to extend service to low density

underground neighborhoods under a cost-sharing formula which requires.

the Company to pay a portion of the extra cost associated with service
extensions in low density areas in which all utilities must be placed
under ground. With the projected reduction in cash flow, the Systenm
would generate insufficient funds to‘finance its share of the
construction cost under the formula. This would risk a default by the
Company under its franchise agreement. The possible consequences of
such a default would be revocation or non-renewal of the Company’s

franchise.






small systems face problems which are identical or very similar to

those now faced by the Company.

I declare under penalty of perjury that the foregoing is true and

correct.

Y4
- Dated /7~ dQay of June, 1993, in Pleasanton, California.

=

David D. Kinlev , .
i_












a charge pursuant to a "cost of service" proceeding. Because the
Commission has not yet released any regulations for cost of service
determinations, Boulder cannot determine what costs may be
recovered or what rate of return it can expect to obtain. For that
reason, we find it impossible to "“elect" such an undeterminable
option, as it might prove to be more of a detriment to Boulder than

the benchmark rates.

S. Also, with the uncertainty associated with the costs of
probable “retransmission consent" fees, we find it impossible at
this time to go forward with our own cost of service determina-

tions.

10. Moreover, without information on the expected rate of
return under any cost of service approach, Boulder will be unable
to provide assurance to its lender that it will continue to have
the cash flow required to service its current finanéial obliga-

tions.

11. Finaliy, the delays and uncertainties associated with
determining "cost of service" would severely impact Boulder's
ability to obtain additional financing, or alternative sources of
.funding for future expansion of services and facilities as required

by its franchise agreements.

12. Any “cost of service" showing also will entail substan-






Declaration of Stanley M. Searle

I, Stanley M. Searle, am the President of Pioneer Cable,
Inc., which owns and operates a cable télevision system located
in Hﬁerfano County, Colorado. Our compény, doing business as
Cuchara Valley Caﬁle, presently serves 157 subscribers,
providing eight basic channels, of which only one is received

off-air; the other seven being satellite channels.

2. I am responsible for the overall operations of Cuchara
Valley Cable, including financial, technical and customer
service aspects. I am also familiar with the terms of the
contract under which we promised to provide cable service to
residents of the Cuchara Ski Area, which comprises part of our

service area.

3. We have analyzed how the Commission's proposed
"benchmark"™ rates will affect our ability to continue to provide
cable service to residents in and around the village of Cuchara,
Colorado. We have calculated specifically the rates we are
permitted to charge our cable customers under the benchmark
standards. And we have projected the operating losses that
would be generated using the benchmark rates, assuming no change
in the number of customers and assuming (absent any assurances
from the broadcast stations) that we will not be forced to pay

retransmission fees.
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rates which, if adopted, will eliminate (or, at best, greatly

diminish) cable service to the residents of Cuchara, Colorado.

10. Operators of small systems, such as Cuchara Valley
Cabie, risk loss of credibility, and loss of subscribers, if
rates must be arbitrarily reduced to less than the operating
break-even. Even if new rules or interpretations subsequently
allow raising rates to a profitable level, the disruption and
confusion will be a disservice to the cable customer and could

permanently damage our reputation in the community.

I declare under penalty or perjury that the foregoing is

true and correct.

Dated /;Z’ﬁ day of June, 1993, in Monument, Colorado.




Declaration of Gilbert R. Clark Jr.

I, Gilbert R. clark Jr., am the Managing Partner of Multi-
Cablevision Co. of Livingston/Washtenaw (Multi-Cablevision).
Multi-Cablevision Co. owns and operates a cable television system
located in and around Livingston and Washtenaw Counties in
Michigan. As of May 30,1992, Multi-Cablevision Co. provides
cable service to approximately 12,000 subscribers and has 44
channels and 28 satellite signals. This system has been
constructed since 1984 and has a denisty of less than 35 homes

per mile.

As Multi-Cablevision’s General Partner, 1 am responsible for the
overall financial operations of the company, including it’s
ability to service existing debt and attract the capital required
to continue current levels of cable service to subscribers. I
also am familiar with the provisions of Multi-Cablevision’s
franchise agreements with local authorities and credit agreements

with lenders.

At my direction, Multi-Cablevision has analyzed how the
Commission’s proposed ‘benchhark' rates will affect it’s ability
to continue to provide current levels of cable service to
subscribers as required under it’s franchise agreement. In
particular, Multi-Cablevision has calculated the rates it is
permitted to charge it’s cable customers under the benchmark

standards.

We have also projected the anticipated amount of revenues that



would be generated from the benchmark rates, assuming no change
in the number of customers or selection of services. At  the
present, even without any rate reductions under the Commission’s
pfoposed regulations, Multi-Cablevision 1is not earning a net

profit on it’s cable service operations.

Multi-Cablevision’s current rates exceed the benchmark rate
prescribed by the Commission. Under the benchmark approach,
Multi-Cablevision would be required to reduce it’s current rates
by an average of 15%, resulting in an annual loss of revenue of
approximately $600,000.00. The revenues we calculate we would
receive under the benchmark rates are insufficient to meet our
current expenses. In addition, the change in our Basic Rate
would result in an increased copyright liability of $80,000.00
per year. Further, our must carry stations from Detroit have
notified us that they are electing retransmission‘ consent and

will seek some as yet undetermined cost to us for carriage of

their signals.

Such a rate reduction would have an immediate, adverse and
irreparable impact on the Company’s ability to continue our
current level of service to subscribers. In particular, the
projected cash flow reduction would make it very difficult for

Multi-Cablevision to service it’s existing debt.

In addition, the cash flow reduction would prevent the company




place us in default of the cash flow covenants of our loan
agreement. . Our lender would then have the right to call ouyr

loan, forcing us to sell the system or file bankruptcy.

Because the Commission has not yet released any regulations for
“cost of service" determinations, Multi-Cablevision cannot
determine what costs may be recovered or what rate of return it
can expect to obtain. For that reason, we are reluctant to
“elect” that option, which might prove to be worse than
the benchmark rates. Moreover, without information on the
expected rate of return under any cost of service approach,
Multi-Cablevision will be unable to provide assurance to lenders
and other sources of capital that it will continue to have the
cash flow required to service it’s current financial obligations.
Finally, the delays and uncertainties associated with determining
“cost of service®" would severly impact Multi-Cablevision’s
ability to obtain additional financing for future expansion of
services and facilities, as required by it’s franchise
agreements. Any “cost of service® showing also will entail
substantial time and expense which may not be recoverable under
any regulations the Commission ultimately might adopt. I declare
under penalty of perjury that the foregoing is true and correct.
Dated this 16 day of June, 1993, in Whitmore Lake, Miclfigan.
Ukl A 14

Gilbert R. Clark;:Jr}
Managing Partner







populated. 1f the required expansion fe not undertaken, we risk
default undar our franchise agreemant and ravocation of the
franchise. I recently informed the Los Angeles county staff that
I wmay be unsble to comply with tha expansion requirements of the
franchise becausa, with the projected rate raductione under the
Commission’'s banchmark rates, Catalina cCable will not have
sufric{ent cash flow to rfinanice the requircd capital iwprovements.

/« Because the Commission has not yet released any regula-
tions for "cost of servica¥ detorminations, Catalina Cabla cannct
datermina vhat costs may be recoveraed or vhat rate of return it can
mot to obtain. Any ¥cost of service% ghowing alco will entail
substantial time and expense which nay not be recoverable under any
regulations the Commission ultimately might adopt. For those
reasons, we cannot “alect® that option, which might prove to be
worse than the benchmarX ratas.

I declare undar penalty of perjury that the toragoing ic true
and corxrect.

pated _ /S day of July, 1993, in Avalon, California.
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Declaration of W. Robert Felder

1. I, W. Robert Felder, am the President of Grassroots Cable
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one cable television systems 1located in thirty-four rural
communities throughout Maine and New Hampshire.

2. The typical Grassroots system has twenty-nine active
channels, with eight basic, seventeen tier and four premium
channels. Many of the communities served by Grassroots have
limited access (i.e., 1-3 channels) to television reception. Many
of Grassroots' service areas are contiguous to larger towns served
by other cable companies, which have not extended service into the
rural areas because it was not economically feasible for them to
do so. As of May 31, 1993, Grassroots provides cable service to
approximately 6,289 effective subscribers.

3. As Grassroots! President, I am responsible for overall
company operations, including its ability to service existing debt
and attract the capital necessary to continue and expand service.
I also am familiar with the provisions of Grassroots' franchise
agreements with 1local authorities and credit agreements with
lenders.

4. At my direction, Grassroots has analyzed how the Federal
Communication Commission's ("Commission") proposed "“benchmark"

rates will affect its ability to continue to provide current levels
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agreement. In particular, Grassroots has calculated the rates it

is permitted to charge its cable customers under the benchmark
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standards. We have also projected the anticipated amount of
revenues that would be generated from the benchmark rates, assuming
no change in the number of customers or selection of services.

5. Grassroots was conceived exclusively to serve rural
markets that are unserved by other cable operators. Phase I
included a $12.5 capital investment to serve the thirty-four rural
communities presently served. Phase II was to require a $4 to $5
million investment to expand rural service in Maine and New
Hampshire. Phase III was to offer cable service to rural
communities in Vermont, and was projected to cost $16 million. The
implementation of Phases II and III is unlikely to occur if the
Order goes into effect in its present form, because of difficulties
in attracting capital investment or other financing (as more par-
ticularly described below).

6. At the present time, even without any rate reductions
under the Commission's proposed regulations, Grassroots is not
earning a net profit on its cable service operations.

7. The current rates of Grassroots' systems exceed those
permissible under the benchmark rate structure prescribed by the
Commission. According to our present calculations, if the
benchmark method were implemented (and assuming no changes in
customers or selection of services), Grassroots' Maine systems
would be required to reduce their rates by an average of 16.5%,
ranging from a low of a 13.1% rate reduction to a high of a 28.5%
rate reduction. Similarly, if the benchmark method were

implemented we calculate that Grassroots' New Hampshire systems
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would be required to reduce their rates by an average of 9%,
ranging from a low of a 3.8% rate reduction to a high of a 17.4%
rate reduction. The projected annual revenue loss for Grassroots
as a whole with those rate reductions is $272,052.00, which is
14.7% of our existing revenue base.

8. Such a rate reduction would have an immediate, adverse
and irreparable impact on Grassroots' operations. The projected
revenues we would receive under the benchmark rates are
insufficient to meet Grassroots' expenses, including debt service.
As a result, if forced to adopt benchmark rates, Grassroots would
be required to seek the protection of bankruptcy court in order to
avoid foreclosure on its assets and continue in business.

9. In particular, the projected cash flow reduction under
benchmark rates would make it impossible for Grassroots to service
its existing debt. Grassroots was in the process of attempting to
restructure its debt when the Commission's Order issued. The
projected cash flow under benchmark rates would be insufficient to
service Grassroots! debt even under the proposed restructuring
agreements (even assuming those agreements ultimately are entered).
The projected revenue reduction caused by benchmark rates would
place Grassroots in default of existing loan covenants (as well as
the proposed restructured loan covenants), including covenants on
debt coverage, interest coverage and cash flow multiples.

10. Upon default, Grassroots' senior and subordinated lenders
have the right to call the loan and to foreclose on the loan

security, which consists of virtually all company assets. Default









DECLARATION OF VICTOR S. FALK, HI

I, Victor S. Falk, III, do hereby depose and state:

1. I am Vice President, Secretary and General Counsel of Wometco
Cable Corp. ("Wometco"). Wometco provides managerial services to Atlanta Cable
Partners, L.P. and Georgia Cable Partners, both of which entities do business as
Georgia Cable Television & Communications ("GCTV"), and I effectively act as
General Counsel for those two entities as well. Wometco (through subsidiaries) and
GCTV operate cable television systems serving approximately 405,000 subscribers in

over 50 franchise areas in the metropolitan Atlanta, Georgia area.

2. I am familiar with the cable operations of Wometco and GCTV.
I have been involved in the process of reviewing and analyzing the effect of the Federal
Communications Commission ("FCC") rate regulations on the cable operations of
Wometco and GCTV.

3. The new FCC rate regulations require companies to choose
between the benchmark method of regulation and a cost-of-service method of regulation.
Wometco and GCTV have engaged in the process of calculating the rates that they will
be permitted to charge cable subscribers under the FCC benchmark standards. We have
encountered major difficulties in calculating with any degree of precision the permissible
rate under the FCC's benchmark standards. This stems from the fact that there are still
unresolved questions about the application of various aspects of the benchmark standards
which have not yet been addressed by the FCC and the FCC has not yet acted on
pending petitions requesting it to reconsider and revise in a substantial fashion numerous

aspects of its benchmark standards.



